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FORM D 143865C

OMB APPROVAL
UNITED STATES OMB Number: 32350076
N SECURITIES AND EXCHANGE COMMISSION Expires: August 31, 2008
Washington, D.C. 20549 Estimated average burden
hours per response ... 16.00
[I [I ll FORM D
NOTICE OF SALE OF SECURITIES SEC USE ONLY_
. 08058483 PURSUANT TO REGULATION D, T
SECTION 4(6), AND/OR DATE RECEVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (CJ check i this is an amendment and name has changed, and indicate change.) SEC Mail PI'O 8

TableMAX Corporation (formerly known as CIPG, Inc.) / Offering of Securities in connection with a reorganization
dentt”

sing

Filing Under (Check box(cs) that applyy:  C1 Rule 504 O Rule 505 & Rute 506 DO Section 4(6) 0O ULOE T
Type of Filing: B New Filing 0 Amendment Al 2 1 ZUUB
A_BASIC IDENTIFICATION DATA veasnington, DC
1._Enter the information reguested about the issuer ™
Name of lssuer {0 check if this is an amendment and name has changed, and indicate change.)
TableMAX Corporation (formerly known as CJPG, lnc.)
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
4675 West Teco Avenue, Suite 240, Las Vegas, NV 89118 702-247-4582
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same Same

Brief Description of Business

Manufacturer and distributor of table gaming devices.

Type of Business Organization

K corporation D limited partnership, already formed O Other (please specify)
O business trust 0O limited partnership, to be formed
PROCESSED
Month Year
Actual or Estimated Date of Incorperation or Organization: 0l6 9|5 AUG 2 5 20[]8
|_‘|'—’ I_‘I'J M Acwal [ Estimated
Jurisdiction of Incorporation or Organization (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) THOMSON REUTERS

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuery making an offcring of sccurities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR, 230 501 et seq. or 15 U.S C. 77d(6)

When To File: A notite must be fited no later than 15 days after the firm sale of securities in the offering. A notics is deemed filed with the U.5. Securities and Exchange Commission (SEC) on the earlier of the date it is received by
the SEC 8t the address given below o, if received a1 that address afler the date on which it is due, on the date it was mailed by United States regisiered or centified mail to that sddress.

Where to File: U S Secunities and Exchange Commission, 450 Fifth Street, N W., Washington, D C. 20549.
Copres Required: Five {5} copies of this notice must be filed with the SEC, one of which must be manually signed. Anty copies not mamually signed must be photocopies of the manually rigned copy or bear typed or printed signatures

Informatum Required: A new Bling must contain all information requested  Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part C, and any material changes from
the information previously supplied in Parts A and B. Pan E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULO#) for sales of securities in those states that have adopted ULOE and thut have adopted this form. lssuexs eelying on ULOE must file a
separate notice with the Securilies Administrator in each state where sales are 10 be, or have been made. If & iate reguires the payment of a foc as 4 precondition to the claim far the exemption, & fee in the proper amount shall
sccompany this form This notice shall be filed in the appropriate states in d with state law, The Appendix to the notice constitutes s pant of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is

predicated on the filing of a federal notice.

SEC 1972 (5-03) Persons who respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number. 1 of8
(1) See footnote on next page
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Footnote:

(1) The securities are being issued in connection with the reorganization of TableMAX Holdings, LLC (“TableMAX”) and
TableMAX Corporation, formerly known as CJPG, In¢. (the “Issuer”), and the concurrent capital raise by the Issuer (the
“Private Placement”) and the restructuring of certain TableMAX debt. Pursuant to the Unit Exchange Agreement, among the
Issuer, TableMAX, and the members of TableMAX (the “TableMAX Members”), the Issuer will issue to the TableMAX
Members a total of 12,837,886 shares of common stock, par value $0.01 per share, of the Issuer (*Common Stock™), valued in
the aggregate at approximately $5,199,343 (the “Exchange Shares”). Pursuant to the Securities Purchase Agreement, among
the Issuer and each purchaser named therein (each, a “Purchaser”), the Issuer will offer up to $13,000,000 of Common Stock
(the “Private Placement Shares”). Each Purchaser will also receive warrants to purchase an additional 50% of the number of
shares of Common Stock acquired in the Private Placement (the “Private Placement Warrants”) and shall be entitled to
receive additional shares of Common Stock (the “Adjustment Shares”) in the event that the Issuer fails to generate certain
income. Pursuant to the Convertible Secured Promissory Note Conversion Agreement, among the Issuer, TableMAX, and the
holders (the “Senior Note Holders”) of ontstanding Senior Secured Notes of TableMAX (the “Senior Notes™), the Senior Notes
will be cancelled and the Issuer will issue to the Senior Note Holders (i) an aggregate of 12,837,886 shares of Common Stock,
valued in the aggregate at approximately $5,199,343 (the “Senior Note Shares™); (ii) warrants to purchase shares of Common
Stock on terms equal to the Private Placement Warrants (the “Senior Note Warrants”); and (iii) unsecured promissory notes
in the aggregate principal amount of approximately $2,934,953 (the “New Notes”). Each Senior Note Holder shall also be
entitled to receive additional shares of Common Stock (the “Additional Senior Note Shares”) in the event that the Issuer fails
to generate certain income. Pursuant to the terms of outstanding Convertible Bridge Notes of TableMAX (the “Bridge
Notes”), the Bridge Notes will convert into shares of Common Stock, valued in the aggregate at approximately $5,071,334 (the
“Bridge Note Shares”). The holders of the Bridge Notes will also receive warrants on terms equal to the Private Placement
Warrants (the “Bridge Note Warrants”) and shall be entitled to receive additional shares of Common Stock (the “Additional
Bridge Note Shares™) in the event that the Issuer fails to generate certain income. The Issuer will also issue (i) to TableMAX
officers options to purchase shares of Common Stock (the “Options”) for nominal consideration and on terms equat to the
Private Placement Warrants, (ii) to a consulting firm 246,898 shares of Common Stock (the “Consulting Shares”). This Form
D is intended to cover the Exchange Shares, the Private Placement Shares, the Private Placement Warrants, the Adjustment
Shares, the Senior Note Shares, the Senior Note Warrants, the New Notes, the Additional Senior Note Shares, the Bridge Note
Shares, the Bridge Note Warrants, the Additional Bridge Note Shares, the Options, the Consulting Shares, and the Common
Stock issuable upon exercise of the Private Placement Warrants, the Senior Note Warrants, the Bridge Note Warrants, and
the Options (collectively, the “Securities™).

1A of 8
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers, and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer K Director 0O Generat and/or
: Managing Pariner

Full Name (Last name first, if individual)

Crystal, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)

/o TableMAX Corporation, 4675 West Teco Avenue, Suite 240, Las Vegas, NV 89118

Check Box(es) that Apply: 8 Promoter O Beneficial Owner M Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual}

Kimmel, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o TableMAX Corporation, 4675 West Teco Avenue, Suite 240, Las Vegas, NV 89118

Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer [ Director £} General and/or

_Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter 0O Beneficial Owner O Executive Officer B Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual) .

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  Promoter [ Beneficial Owner O Executive Officer 0O Director O General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}

20f8
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B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend 1o sell, 10 non-accredited investors in this offering? ... O 7]
' Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $. NA
Yes No
3. Does the offering permit joint ownership of 8 SINEIE UMY ... e e 73] 0
4. Enter the information required for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f'a person to be
listed is an asseciated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer, 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Sterne, Apee & Leach, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
620 Newport Center Drive, Suite 1100, Newport Beach, CA 92660
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "Al S1a165" OF CHECK IAIVIBUAN SLRIES) ..c.cvvruuruscinessiiorsssoes e e icesssiesaes e ssse o8t b41 81 E A 801828180 8 AR s O All States
AL OAK DAZ OAR Fca aco acT {IDE Opc OFL OGA OHI O
KL OIN Dla OKS OKY aLa OME OMD OMA [OMI OMN OMs 0OMO
omT {ONE [ONV [ONH OnNJ [INM Ny ONC [OND HFoH oK OOR OrPA
CIRI sc gasp OTN FTX ouT ovT VA OWA awv Owl owy aer
Full Name (Last name first, if individual)
Feltl and Company, Inc,
Business or Residence Address (Number and Street, City, State, Zip Code)
225 So. Sixth Street, Suite 4200, Minneapolis, MIN_55402
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All S1a1es” oF ChECK INAIVIBUAD SLALES) .u.vvvvireveeonecscesermesresseremensves s st 158114181 8o 8 8L RS TE T2 e b a0 [ All States
OAL OAK DAZ OAR Hca aco ocr (IDE pC OFL 0OGA OHI O
BAIL Om O1A OKS OKY LA [IME OMD OMA [OMI OMN OMms MO
OMmT CINE NV ONH [ON] CONM ENY ONC OND HIOH OOK CIOR OPA
ORI asc Csp OTN ATX our OovT ava Owa awy DOwl owy OPR
Full Name (Last name first, if individual}
Rodman & Renshaw, LLC
Business or Residence Address (Number and Street, City, State, Zip Code)
1270 Avenue of the Americas, 16™ Floor, New York, NY 10020
Name of Associated Broker or Dealer
States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers
{Check "All SAtes” OF CHECK INEIVIGUAE SEAES) ..e..cv e oeroceems i terisusares s srsssasons ey et s 51 £ RT3 LA BT 0O All States
OAL [JAK OAZ DAR HcC aco acT ODE apc OFL OGA OH! m}ip]
AL Om 1A OKs oKy OLa OME COMD OMA oMl OMN OMS amo
omT ONE Ny ONH CINJ ONM HNY ONC COND OOH 00K OOR OPA
OR1 asc OsD OTN HATX aur avT OvA OWA owy awi Oowy Opr
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I C. OFFERING PRICE, NUMRBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zero," If the transaction is an exchange offering, check this box
[ and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
$___2.934.953% $_2,934,953
$__ 28470021 $_18470021
i Commeon O Preferred
Convertible Securities (including Warmants)........oiiinnimnine e b3 (4) L3 -0-
PArtNErShip INETESES .........vvverivseseusmerssarrsserrsssssssssssessssesssres s essabsssas s bbb s b b - $ -
Other (Specify Yot earrenrserarersers s s e R R $ -0- $ -0-
TOUB] ..ot riseissise bbbt s ssase s sas s e eSS RS RS R bR E $__31.404974 $_21.404.974
Answer also in Appendix, Cotumn 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0” if answer is "none" or "zero."
Aggregate
Number  Dollar Amount
Investors of Purchases
ACCTEAIET TNVESIOIS 11 .1vevivisese ettt ee et s et e et b b esee s R e bR 8 4 A A AR TSR SRS b3 81 $_21.404974
Non-accredited Investors.............. - 5 -
Total {for filings under Rule 504 only} SOV, N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Clagsify securities by type listed in Part C - Question I
Type of Dollar Amount
Type of offering Security Sold
RUIE 05 .ot eteectrre v s N/A s N/A
REBUIBLION A s eeeceaeenenmremsesiesesess st senssesmsers s rsssssssssssssss s bi s basssssssansnsnns N/A 5 N/A
RUIE 504 ...t cenereenereestisie s N/A $____NA
TOMAL.....oviriieree e re e b e - N/A $ N/A
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate. (5)
Transfer Agent's Fees.......... o s
Printing and Engraving CostS ... DU = . |
LEEAT FEES ...vvevvrmveorcvaesaeeasss st s seeresee st b4 ARS8 S AL SRR SRR B $__200,000
ACCOUNTINE FEES .oovooererrveeressvasesesssssssenessesssessessesessss s rss s bt ARS8 E $ 50000
ENGINEEMNE FEES w.vvooavremvessiiseessssesmssesrsseenssse s asssssersese s ssssssssssssassssassens o s
Sales Commissions (specify finders’ fees separately)........uimmrininn. B $__950,000°
Other Expenses (identify)_{travel and miscellaneous expenses) E $_ 200,000
TOMAL.....ooceecncssmssessssss s e SRS & $_1.400,000¢

(2) Represents the approximate aggregate principal amount of the New Notes.

(3) Represents the approximate aggregate value of the Exchange Shares, the aggregate offering amount of the Private
Placement Shares, the approximate aggregate value of the Senior Note Shares, and the approximate aggregate value of

the Bridge Note Shares.

(4) Includes the Private Placement Warrants, the Senior Note Warrants, and the Bridge Note Warrants.

(5) The broker-dealer will also receive advisory warrants to purchase shares of Common Stock.

(6) Calculated based on the aggregate offering amount of the Private Placement Shares of up to $13,000,000, as the Issuer will
not receive funds in connection with the offering of the remainder of the Securities covered by this Form D.

40f8
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I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is
the "adjusted gross proceeds 10 the iSSUCT." ...t e

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

$_11,600,000

Payments to
Officers,
Directors &
Affiliates Payments to
Others
Salaries and FEEs ...t s a s o s
Purchase 0f 1eal €SHALE ..o s s o s o s
Purchase, rental or leasing and installation of machinery and equipment .........c...oovnn. a s o s
Construction or lease of plant buildings and facilities.........c.ccocoininiiisnnisninninnn, o s o s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSURD 10 8 MEIRET} ceuveurenrerceesseassessersersessesseserse st ssssssssnessssss st ssssssssassns a s o s
Repayment 0F INAEBEANESS ...........ceevvvveveevsiiissisesisssssss st sesssses s ssssssssesssssessasessuses $___760,000 M S_1140060
WOLKINE CAPIAL . ....vocerureesseesseesseesseessessesssessesssesssesssenssesssonssenssensssessesssessesssecssesssecssecerese a s M $_9700000
Other (specify)
.............................................. o s 0Os
COIUIMNN TOLAIS ..........vrssreceeereseeerereeseeaeseaemememe s ems e seese e s ps bbb s b 100 B $__ 760,000 B 5_10 00
Total Paymenits Listed (column totals addcd) ................................................................. B $ 11,600,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person.

If this notice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furmished by the issuer to any non-accredited investor pursuant to paragmph (b){(2) of Rule 502,

Issuer (Print or Type)
TableMAX Corporation (formerly known as CIPG, Inc.)

Date

g4 -08

Name of Signer (Print or Type)
Stephen Crystal

TitlotS{umPrint ordypey™

Chief Executive Officer and President

' Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

ATTENTION

OC 286,296,007 v3
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E. STATE SIGNATURE I

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes
of such E? ... O (W]

See Appendix, Column 5, for state respense.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this netice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has ready this notification and knows the contents to be true and has duly caused this notice to be signed on its behaif by the undersigned duly
authorized person.

THE FOREGOING UNDERTAKINGS AND REPRESENTATIONS ARE PROVIDED AND SHALL BE ENFORCEABLE AGAINST
THE ISSUER ONLY TO THE EXTENT THAT SUCH UNDERTAKINGS AND REPRESENTATIONS ARE REQUIRED TO BE MADE
AFTER APPLICATION OF THE NATIONAL SECURITIES MARKETS IMPROVEMENT ACT OF 1996.

o)
issuer (Print or Type} Signatu Date )
TableMAX Corporation (formerly known as CJPG, Inc.) ﬂ 8« lU‘ /08

Name of Signer (Print or Type) Title m —
Stephen Crystal Chie ive Officer and President

(7} Not applicable for Rule 506 offerings.

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or pnntcd signatyres. _,

'END
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